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Peter Sherry, Jr.
Assistant General Counsel

and Assistant Secretary | (q 2 -
Ford Motor Company hes
One American Road Section 14A-%
P.O. Box 1899 RBuls DR 74 W
Dearborn, MI 48126 PUDS ity ¢ /02/9'1002. i
D t
Re: Ford Motor Company PR@CESSE /
MaY 2 2 20027
Dear Mr. Sherry:
THOMSON

This is in regard to your letter dﬁé@%@%ﬂ@r’y 14, 2002 concerning the shareholder
proposal submitted by John Gilbert for inclusion in Ford’s proxy materials for its upcoming
annual meeting of security holders. Your letter indicates that you will include the proposal
submitted by Mr. Gilbert in Ford’s proxy materials, and that Ford therefore withdraws its
January 30, 2002 request for a no-action letter from the Division. Because the matter is now
moot, we will have no further comment.

Sincerely,

Yoot G g

Jennifer Gurzenski
Attorney-Advisor

cc: John Gilbert
29 E. 64" Street
New York, NY 10021-7043
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January 30, 2002{f
Securities and Exchange Commission

Division of Corporation Finance
Office of the Chief Counsel
450 Fifth Street, N.W.

Washington, D.C. 20549

Re:

Omission of Shareholder Proposal Submitted by
Mr. John Gilbert

Ladies and Gentlemen:

Pursuant to Rule 14a-8(j) promulgated under the Securities Exchange Act of 1934,
as amended (the "Act"), Ford Motor Company ("Ford" or the "Company") respectfully
requests the concurrence of the staff of the Division of Corporation Finance (the "Staff") of
the Securities and Exchange Commission (the "Commission") that it will not recommend
any enforcement action to the Commission if the shareholder proposal described below is
omitted from Ford's proxy statement and form of proxy for the Company's 2002 Annual

Meeting of Shareholders (the "2002 Proxy Materials"). The Company's 2002 Annual
Meeting of Shareholders is scheduled for May 9, 2002.

Mr. John Gilbert (the "Proponent”) has submitted for inclusion in the 2002 Proxy
Materials a proposal and supporting statement (the "Proposal”) requesting the Company to

amend its By-Laws so that only independent directors can be nominated to key board
committees. A copy of the Proposal is attached hereto as Exhibit 1.

The Company proposes to omit the Proposal from its 2002 Proxy Materials under
Rule 14a-8(b) and Rule 14a-8(f) because the Proponent failed to establish his eligibility to
submit the Proposal.

The Proponent Failed to Establish His Eligibility (Rule 14a-8(b) and Rule 14a-8(f))

On December 11, 2001, the last day on which proposals could be submitted to the
Company for inclusion in the 2002 Proxy Materials, Ford received via facsimile the
Proposal from Proponent's Agent (as defined below). The Company's stock records did not
reveal the Proponent to be a registered holder of its securities. Accordingly, on December
13, 2001, Ford sent the Proponent's designated agent, Mr. John Chevedden (the "Agent"), a
letter via facsimile and registered mail, with a copy via registered mail to the Proponent,

acknowledging receipt of the Proposal and requesting that, pursuant to Rule 14a-8(b) and

within 14 days of the Agent's receipt of the letter, the Agent furnish to the Company
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documentation establishing that the Proponent is the beneficial owner of at least 1% or
$2,000 in market value of Ford common stock, and that he has been a beneficial owner of
such securities for one or more years. The Company enclosed a copy of Rule 14a-8(b), which
includes information on what constitutes sufficient documentation for purposes of
satisfying Rule 14a-8(b) and Rule 14a-8(f). The return receipts indicate Mr. Gilbert .
received the letter on December 20 and the Agent received the letter on December 22. (See
Exhibit 2.)

On December 31, 2001, the Agent faxed to the Company a letter from Proponent's
financial consultant that stated that the Lewis D. and John J. Gilbert Foundation (the
"Foundation") has owned shares of Ford since November 2000. (See Exhibit 3.) The letter
did not state the amount of the Foundation's ownership interest in terms of dollars or
number of shares. On January 4, 2002, the Company sent a letter via facsimile and
registered mail to the Agent, with a copy via registered mail to the Proponent,
acknowledging the letter of December 31 and stating that we were still unable to confirm
that Mr. Gilbert has met the eligibility requirements of Rule 14a-8(b) since the December
31 letter did not state the amount of securities the Proponent owned. The Company
requested that the Proponent instruct his financial consultant to issue another letter
stating the number of shares owned by Proponent. Return receipts indicate that the Agent
received the Company's January 4 letter on January 14, 2002 and Mr. Gilbert received his
copy of the same on approximately January 8, 2002. (See Exhibit 4.) As of January 28,
2002, the Company has not received any correspondence from either the Proponent or the
Agent in response to the January 4, 2002 letter requesting evidence of Mr. Gilbert's
eligibility to submit a shareholder proposal.

The proxy rules require that the Proponent strictly comply with Rule 14a-8(b)'s
eligibility requirements. In Ford Motor Company (March 21, 2000), the Staff concluded
that a proposal submitted by a proponent who failed on three separate occasions to provide
documentary support evidencing his stock ownership for the length of time required by the
proxy rules may be omitted from the Company's proxy materials. In interpreting the proxy
rules, the Commission consistently requires strict compliance with Rule 14a-8(b) and Rule
14a-8(f). See, e.g., Woodward Governor Company (Nov. 3, 2000); Wisconsin Energy
Corporation (March 16, 2000); International Business Machines Corporation (Feb. 15,
2000); The LTV Corporation (Feb. 15, 2000); American General Corporation (Feb. 7, 2000).

The Company acknowledges that this submission is past the deadline of January 18,
2002, determined in accordance with Rule 14a-8(j). The Company, however, requests the
Staff to permit the Company to make its submission later than the required 80 days before
the Company files its definitive proxy statement and form of proxy because it has good
cause for missing the deadline. The Company promptly responded to each submission by
the Proponent or Agent. Since the Agent did not receive the Company's January 4, 2002
letter until January 14, 2002,! the 14-day period allowed under Rule 14a-8(f) expired on
January 28, 2002. Consequently, the Company could not have in good faith submitted its
request for exclusion until the 14-day period expired on January 28, 2002. The Commission
has consistently permitted issuers to submit requests to exclude a proposal after the

1'We do not know why the U.S. Postal Service did not deliver our registered letter of January 4, 2002
to the Agent until January 14, 2002.
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relevant deadline when the issuer demonstrates good cause for the delay. See, e.g., Star
Technologies, Inc. (June 25, 1996); and BankBoston Corporation (May 27, 1999). Here, we
were giving the Proponent and the Agent every opportunity to provide acceptable proof of
stock ownership.

Conclusion

For the foregoing reasons, it is respectfully submitted that the Proposal may be
excluded from Ford's 2002 Proxy Materials under Rule 14a-8(b) and Rule 14a-8(f). Your
confirmation that the Staff will not recommend enforcement action if the Proposal is
omitted is respectfully requested.

In accordance with Rule 14a-8(j), the Agent is being informed of the Company's
intention to omit the Proposal from its 2002 Proxy Materials by sending him a copy of this
letter and the attachments hereto. Seven copies of this letter are enclosed. Please
acknowledge receipt by stamping and returning one copy in the enclosed self-address
stamped envelope. i

If you have any questions, require further information, or wish to discuss this
matter, please call Jerome Zaremba of my office (313-337-3913) or me (313-323-2130).

Very truly youzs, i

i

eter Sherry, Jr.
Assistant General Counsel
“and Assistant Secretary

Exhibits
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4 -FOR INDEPERDENT DIRECTORS on KEY COMMITTEES
[This proposal topic is designated by the shareholder and intended for unedited

publication in all references, including each ballot. This is in the interest of =

clanity.]

This proposal is submitted by John Gilbert, 29 E. 64th Street, New York, NY

INDEPENDENT DIRECTORS S ’ o
Ford shareholders request a policy be adopted, through a bylaw, that the board

(and/or management, if applicable) nominate only independent directors to key -

board committees to the fullest extent possible. ‘This unified policy includes -

that Ford adopt a real board nomination/succession committee with less than
‘the 100% director membership which characterizes the current nomination
- committee. The current titular Ford' “nomination” committee is not a true

- nominating committee according to an influential and independent proxy

- analyst. Shareholders can rightfully ask why all the directors, each a member

of the “nomination™ comumittee, waited so long to replace Mr. Nasser.

E An independent diréétor is a director whose only nontrivial profeséional,
familial or financial connection to the company, its Chairman, CEOQ or any

- other'executive officer is his or her directorship. Further information on this
- definftion {8 under “Independent Director Definition™ at the Council of - -

~ Institutional Investors website www.ciiorg. =
- Institutional Investors own 39% of Ford stock.

 Thekey board‘committees'are:».j' N
+ “Nominating

* Compensation -
' Oneimportantstep =~ = | ‘
This one proposal, to concentrate ‘mdependent‘-djmctorsv on key co_mmitte,es,
- seems Teasonable to compensate for the less than exemplary overall director
independence standards that are allowed by Ford directors, for example:

" Directors are allowed to collect additional fees from Ford and still sit on

the key audit committee.

" This practice is just too close to the Enron director “side deals”

“Enron Directors' Deals Raise Eycbrows™ — Reuters Headline

" Directors of Enron, already under fire for failing to identify and correct

roblems that brought the energy trading glant to bankruptey, had lucrative
1sjide deals with thgeh comp_any.gtyhat‘ drew added criticism from corporate

- governance experts. The deals included from c‘op‘sulti___ng_ jobs ,tp%pu.rc_hasesv of L

goods and services from 'afﬂhated'companigg. ik
~ Support sustaincd independent oversight -
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Office of the Secretary One American Road
Peter Sherry, Jr. Room 1038 WHQ
Assistant Secretary Dearborn, Michigan 48126

" 313/323-2130
313/337-9591 (Fax)

psherry @ford.com
December 13, 2001

Mr. John Chevedden

2215 Nelson Avenue, No. 205
Redondo Beach, CA 90278
Fax: 310-371-7872

Re: Mr. John Gilbert's Stockholder Proposal for 2002 Annual Meeting
Dear Mr. Chevedden:

Ford Motor Company ("Ford" or the "Company") hereby acknowledges receipt of Mr.
John Gilbert's stockholder proposal and his request that we direct all communication
relating thereto to your attention. Mr. Gilbert has asked that his proposal relating to the
nomination of independent directors to key board committees be included in the Company's
proxy materials for the 2002 Annual Meeting of Stockholders. ' '

Eligibility requirements regarding stockholder proposals are set forth in Rule 14a-8
of the rules of the United States Securities and Exchange Commission (the "SEC"). Under
Rule 14a-8(b)(1), in order to be eligible to submit a proposal, a shareholder must have
continuously held at least $2,000 in market value, or 1%, of the Company's securities
entitled to be voted at the annual meeting for at least one year by the date that the
shareholder submitted the proposal. (A copy of Rule 14a-8(b) is enclosed.) Neither the
Company nor its transfer agent was able to confirm that Mr. Gilbert satisfies the eligibility
 requirements based on the information that was furnished to the Company.

We request that, pursuant to Rule 14a-8, you or Mr. Gilbert furnish to the Company
proper documentation demonstrating (i) that Mr. Gilbert is the beneficial owner of at least
- $2,000 in market value, or 1%, of Ford common stock, and (ii) that Mr. Gilbert has been the
beneficial owner of such securities for one or more years. We request that such
documentation be furnished to the Company within 14 calendar days of your receipt of this
letter. Under Rule 14a-8(b)(2) a shareholder may satisfy this requirement by either (1) '
submitting to the Company a written statement from the "record" holder of the
shareholder's securities (usually a broker or bank) verifying that, at the time of submission,
the shareholder continuously held the securities at least one year, or (ii) if the shareholder
has filed a Schedule 13D, Schedule 13G, Form 3, Form 4, and/or Form 5, or amendments to
those documents or updated forms, reflecting the shareholder's ownership of the shares as
of or before the date on which the one-year eligibility period begins. If the shareholder has
filed one of these documents, he or she may demonstrate his or her eligibility by submitting
to the Company a copy of the schedule or form, and any subsequent amendments, and a




written statement that he or she continuously held the required number of shares for the
one-year period as of the date of the statement.

It is noted that under the signature line of Mr. Gilbert's cover letter to his proposal
(copy enclosed), he states that he is also signing for shareholders Minnie Gilbert and Ruffy
Corp. In order for Mr. Gilbert to represent Minnie Gilbert and Ruffy Corp., each of them
would have to submit to the Company a written statement granting Mr. Gilbert such
authority. Additionally, each of them would be required fo provide proof of stock ownership
eligibility as outlined above.

If you would like to discuss the SEC rules regarding stockholder proposals or
anything else relating to Mr. Gilbert's proposal, please contact me at the above-referenced
number or Jerome Zaremba at (313) 337-3913. Thank you for your interest in the
Company.

Very trul

J:

Peter Sherry, Jr.

cc: Mr. John Gilbert
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Gordd /K&Z&r (gmyzm%

Office of the Secretary : One American Road

Peter Sherry, Jr. Room 1038 WHQ
Assistant Secretary . Dearbom, Michigan 48126

313/323-2130
313/337-9591 (Fax)

psherry @ford.com
January 4, 2002

Mr. John Chevedden

2215 Nelson Avenue, No. 205
Redondo Beach, CA 90278
Fax: 310-371-7872

Re: Mr. John Gilbert's Stockholder Proposal for 2002 Annual Meeting
Dear Mr. Chevedden:

Thank you for forwarding to us the letter from Mr. Brian Hogan of Salomon Smith
Barney regarding stock ownership of the Lewis D. and John J. Gilbert Foundation (the
"Gilbert Foundation"). As requested in my letter to you of December 13, 2001, we require
documentation that Mr. Gilbert is the beneficial owner of at least $2,000 in market value,
or 1% of Ford common stock. While the Salomon Smith Barney letter states that the
Gilbert Foundation has owned Ford shares since November, 2000, it does not state the
number of shares owned. We are, therefore, unable to confirm that Mr. Gilbert has met the
requirements of Rule 14a-8(b)(1) (a copy of which was provided to you with the December
13 letter). Please ask Salomon Smith Barney to issue another letter stating the number of
shares owned by the Gilbert Foundation since November, 2000. We request that such
documentation be provided within 14 calendar days of your receipt of this letter. If the
requested documentation is not provided within 14 days of your receipt of this letter, we .
will petition the Securities and Exchange Commission for a No-Action letter to exclude the
proposal.

If you would like to discuss the SEC rules regarding stockholder proposals or
anything else relating to Mr. Gilbert's proposal, please contact me at the above-referenced
number or Jerome Zaremba at (313) 337-3913. Thank you for your interest in the
Company. :

Very truly yours,

cc: Mr. John Gilbert
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7th copy for date-stamp return.

Office of Chief Counsel

Mail Stop 0402 -

Division of Corporation Finance
Securities and ExchangeCommission
450 Fifth Street, NW

Washington, DC 20549

Ford Motor Company (F)

February 16, 2002
Via Air Letter

Investor Response to Company No Action Request

John Gilbert Proposal

Ladies and Gentlemen:

Enclosed is the company letter withdrawing the company no action request.

Sincerely,

L

%m Chevedden
cc: Ford
John Gilbert
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JOHN CHEVEDDEN
2215 Nelson Avenue, No. 205 PH & FX
Redondo Beach, CA 90278 310/371-7872

6 Copies February §, 2002
7th copy for date-stamp return ViaUPS Air

Office of Chief Counsel

Mail Stop 0402

Division of Corporation Finance

Securities and ExchangeCommission

450 Fifth Street, NW -
Washington, DC 20549

Ford Motor Company (F)
Investor Response to Company No Action Request
John Gilbert Proposal

Ladies and Gentlemen:
This 1s respectfully submitted in response to the Ford Motor Company (F) no action request.
It is believed that Ford must meet the burden of proof under rule 14a-8.

1) Broker verificationwas faxedto the company on January 16, 2002.

2) The company was advised of this after the company submitted its no action request.
3) Broker verificationis includedas a exhibit.

4) The company said it may withdraw its no action request.

5) Willtrack this point with the company and reply with further information soon.

The opportunity to submit additional supporting material is requested. If the company submits
further material, it is respectfully requested that 5 working days be allowed to respond to the
company material.

Sincerely,

#Aohn Chevedden
cc: Ford
John Gilbert




From: Hogan, Brian P [PVTC] <brian.p.hogan@rssmb.com>
To: "'jrcheve@earthlink.net'” <jrcheve@earthlink.net>
Date: Tuesday, January 15, 2002 1:.05 PM

Tb Whom It May Concern:

This confirms that John J. Gilbert has continuously owned more than
$2,000.00 worth of Ford Motor stock (specifically 299 shares) since 11/1/00
in the name of John J. Gilbert, Minnie Gilbert and Ruffy Corp., all of which
Mr. Gilbert has authority over. There have been no withdrawals since
11/1/00.

Sincerely,
Brian P. Hogan
Financial Consultant to Mr. John J. Gilbert

Reminder: E-mail sent through the Internet is not secure.
Do not use e-mail to send us confidential information
such as credit card numbers, changes of address, PIN
numbers, passwords, or other important information.
Do not e-mail orders to buy or sell securities, transfer
funds, or send time sensitive instructions. We will not
accept such orders or instructions. This e-mail is not

an official trade confirmation for transactions executed
for your account. Your e-mail message is not private in
that it is subject to review by the Firm, its officers,
agents and employees.

P{) <Advise ,14_&, [’L\&, Info neced .
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Page 1 of 1




Brian P. Hogan _ , 212-503-2342
Second Vice President - investments 800-323-7788

SALOMON SMITHBARNEY

Amemberof crtigrougl™

SALOMON SMITH BARNEY INC.
200 Park Avenue, 40th Floor
New York, NY 10166

FAX 212-503-1166




Ford Motor Company " One American Road
P.O.Box 1899
Dearborn, Michigan 48126

February 14, 2002

Securities and Exchange Commission
Division of Corporation Finance
Office of the Chief Counsel

450 Fifth Street, N.W.

Washington, D.C. 20549

Re: Withdrawal of No-Action Request
Re: Shareholder Proposal Submitted by Mr. John Gilbert

Ladies and Gentlemen:

Please be advised that Ford Motor Company ("Ford" or the "Company") is hereby
withdrawing its No-Action Request dated January 30, 2002, relating to a proposal and
supporting statement submitted by Mr. John Gilbert requesting that the Company amend
its By-Laws so that only independent directors be nominated to key board committees.

Even though we have no record of having received a facsimile submission of the stock
ownership data we requested, Mr. Gilbert's agent has provided evidence that proof of
eligibility was submitted to the Company by facsimile in a timely manner. We have decided
to accept this evidence and thus will include the Proposal in our 2002 Proxy Materials.

A copy of this letter is being forwarded to Mr. Gilbert and his agent. Thank you for

. your consideration. If you have any questions, require further information, or wish to
discuss this matter, please call Jerome Zaremba of my office (313-337-3913) or me (313-323-
2130).

Assistant General Counsel
and Assistant Secretary

cc: Mr. John Gilbert
Mr. John Chevedden




JOHN CHEVEDDEN
2215 Nelson Avenue, No. 205 PH & FX
Redondo Beach, CA 90278 310/371-7872

6 Copies February §, 2002
7th copy for date-stamp return ViaUPS Air

Office of Chief Counsel

Mail Stop 0402

Division of Corporation Finance
Securities and ExchangeCommission
450 Fifth Street, NW

Washington, DC 20549

Ford Motor Company (F) _
Investor Response to Company No Action Request IR
John Gilbert Proposal | e

Ladies and Gentlemen:

This 1s respectfully submitted in response to the Ford Motor Company (F) no actioﬁ r:eqﬁést.
It is believed that Ford must meet the burden of proof under rule 14a-8.

1) Broker verificationwas faxedto the company on January 16, 2002.

2) The company was advised of this after the company submitted its no action request.
3) Broker verificationis includedas a exhibit.

4) The company said it may withdraw its no action request.

5) Willtrack this point with the company and reply with further information soon.

The opportunity to submit additional supporting material is requested. If the company submits
further material, it is respectfully requested that 5 working days be allowed to respond to the
company material.

Sincerely,

cc:Ford
John Gilbert




From: Hogan, Brian P [PVTC] <brian.p.hogan@rssmb.com>
To: "jrcheve@earthlink.net" <jrcheve@earthlink net>
Date: Tuesday, January 15, 2002 1:05 PM

Td Whom It May Concern:

This confirms that John J. Gilbert has continuously owned more than

$2,000.00 worth of Ford Motor stock (specifically 299 shares) since 11/1/00
in the name of John J. Gilbert, Minnie Gilbert and Ruffy Corp., all of which

Mr. Gilbert has authority over. There have been no withdrawals since

11/1/00.

Sincerely,
Brian P. Hogan

Financial Consultant to Mr. John J. Gilbert

Reminder: E-mail sent through the Internet is not secure.
Do not use e-mail to send us confidential information
such as credit card numbers, changes of address, PIN
numbers, passwords, or other important information.

Do not e-mail orders to buy or sell securities, transfer
funds, or send time sensitive instructions. We will not
accept such orders or instructions. This e-mail is not

an official trade confirmation for transactions executed
for your account. Your e-mail message is not private in
that it is subject to review by the Firm, its officers,

agents and employees.
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Ford Motor Company : . ' One American Road
P.O. Box 1899
Dearborn, Michigan 48126

February 14, 2002

Securities and Exchange Commission
Division of Corporation Finance
Office of the Chief Counsel

450 Fifth Street, N'W.

Washington, D.C. 20549

Re: Withdrawal of No-Action Request
Re: Shareholder Proposal Submitted by Mr. John Gilbert

Ladies and Gentlemen:

Please be advised that Ford Motor Company ("Ford" or the "Company") is hereby
withdrawing its No-Action Request dated January 30, 2002, relating to a proposal and
supporting statement submitted by Mr. John Gilbert requesting that the Company amend
its By-Laws so that only independent directors be nominated to key board committees.

Even though we have no record of having received a facsimile submission of the stock
ownership data we requested, Mr. Gilbert's agent has provided evidence that proof of
eligibility was submitted to the Company by facsimile in a timely manner. We have decided
to accept this evidence and thus will include the Proposal in our 2002 Proxy Materials.

A copy of this letter is being forwarded to Mr. Gilbert and his agent. Thank you for
your consideration. If you have any questions, require further information, or wish to
discuss this matter, please call Jerome Zaremba of my office (313-337-3913) or me (313-323-
2130).

eter Sherry, Jr.
Assistant General Counsel
and Assistant Secretary

cc:  Mr. John Gilbert
Mr. John Chevedden




Ford Motor Company . One American Road
: ) P.O. Box 1899
Dearborn, Michigan 48126

/

February 14, 2002

Securities and Exchange Commission
Division of Corporation Finance
Office of the Chief Counsel

450 Fifth Street, N.W.

Washington, D.C. 20549

Re: Withdrawal of No-Action Request
Re: Shareholder Proposal Submitted by Mr. John Gilbert

Ladies and Gentlemen:

Please be advised that Ford Motor Company ("Ford" or the "Company") is hereby
withdrawing its No-Action Request dated January 30, 2002, relating to a proposal and
supporting statement submitted by Mr. John Gilbert requesting that the Company amend
its By-Laws so that only independent directors be nominated to key board committees.
Even though we have no record of having received a facsimile submission of the stock
ownership data we requested, Mr. Gilbert's agent has provided evidence that proof of
eligibility was submitted to the Company by facsimile in a timely manner. We have decided
to accept this evidence and thus will include the Proposal in our 2002 Proxy Materials.

A copy of this letter is being forwarded to Mr. Gilbert and his agent. Thank yoﬁ for
your consideration. If you have any questions, require further information, or wish to
discuss this matter, please call Jerome Zaremba of my office (313-337-3913) or me (313-323-
2130).

eter Sherry, Jr.
Assistant General Counsel
and Assistant Secretary

cc: Mr. John Gilbert
Mr. John Chevedden




